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LEGENDARY SUPPLY CHAIN MASTER AGREEMENT

This Legendary Supply Chain Master Agreement ("Agreement") is made by and between Legendary Supply Chain, Inc., having its principal place of business at 101 Old Stone Bridge Rd., Suite 102, Goodlettsville, TN 37072, United States of America (“Legendary”), and Carahsoft Technology Corp., organized under the laws of the State of Maryland, and having a principal place of business at 11493 Sunset Hills Road, Suite 100, Reston, VA 20190 (“Customer”).

1. Term.  This Agreement will begin on December 1, 2022 the Effective Date.  Unless earlier terminated as permitted under this agreement, this Agreement will expire on November 30, 2023.

2. Services.  Legendary will provide the software, and the consulting, development and support services (“Services”) more fully described in the terms and conditions attached in the terms of this Agreement.

3. Price.  In consideration of the Licenses provided by Legendary under this agreement, Customer will pay in advance on a monthly basis pursuant to the payment terms set forth in the Terms and Conditions the amounts identified in Attachment A – Purchased License Rates.

4. Incorporation of Attachments and Exhibits:  The following are incorporated into this Agreement:

4.1. Exhibit 1	Agreement Terms and Conditions
4.2. Attachment A	Purchased License(s) Rates
4.3. Attachment B	Purchased Services and Coverage(s)

5. Changes to Terms and Conditions. Any changes to the face of this Agreement or to any of the Documents, Exhibits, or Attachments must be made as a written amendment to this Agreement and signed by both parties and attached to this Agreement as an Attachment C.  

6. Quote.  Quoted prices are valid for 30 days after the date listed above.


The parties to this Agreement have signed this Agreement by their duly authorized officers on the date written below.

LEGENDARY:						CUSTOMER:

Signature:____________________________		Signature:___________________________	

Name:_______________________________		Name:______________________________

Title: ________________________________		Title: _______________________________

Date:________________________________		Date:_______________________________












Exhibit 1 – Legendary Agreement Terms and Conditions

1. RESPONSIBILITIES OF PARTIES.  During the term of the agreement:

1.1. Customer will provide access to facilities and personnel for on-site sessions and support when necessary.
1.2. Customer will provide access to any production and development environments necessary to perform development and testing related tasks.
1.3. Neither party will knowingly request or advise the other party to perform activities that would violate the terms of any agreement one of the parties has with a third party or other vendor, or otherwise put the other party in an unintentional unfavorable infringement.
1.4. Customer agrees and accepts the SFDC Terms as part of this agreement which can be found at: 
1.4.1. https://legendarysupplychain.com/legal-sfdc-terms/  
1.5. Customer agrees and accepts the Legendary License Terms as part of this agreement which can be found at:
1.5.1. https://legendarysupplychain.com/legal-license-terms/ 
1.6. Customer agrees and accepts the Legendary Service Terms as part of this agreement which can be found at:
1.6.1. https://legendarysupplychain.com/legal-service-terms/ 

2. EXCLUSIONS.  Unless stated otherwise in this Agreement or one of the Attachments or Exhibits the services do not include:

2.1. Licenses required from other software vendors (Salesforce.com, Microsoft, etc…) necessary to utilize development or consulting performed by Legendary. Although Legendary may be able to quote and resell products for partner providers on an ad hoc basis.
2.2. Legendary consulting as part of support services may include benchmarking and financial detail assistance, but Legendary is not a financial company and does not provide financial services or advice.  No work performed should be expected to take the place of a certified accounting services or auditors.

3. EXCUSABLE DELAYS.  Legendary and Customer are excused from performing under this Agreement when either party’s delay or failure to perform is caused by events beyond that party’s reasonable control including, but not limited to, acts of God, acts of third parties, acts of the other party, acts of any civil or military authority, fire floods, war, terrorism, embargoes, labor disputes, acts of sabotage, riots, accidents, delays of carriers, subcontractors or suppliers, voluntary or mandatory compliance with any government act, regulation or request, shortage of labor, materials or manufacturing facilities.

4. [bookmark: _Hlk506136573]PAYMENT.  All payments are required to be paid within thirty (30) days from the date of Legendary invoice until the Agreement amount and all applicable taxes are paid in full. Customer will pay interest on any amount not paid when due at the lesser of 1.5% interest per month or the maximum rate permitted by applicable law.  Licenses must be paid in advance of the month of use or access to system may be denied by Legendary under the terms of section 6 of this Exhibit.

5. TRAVEL AND EXPENSES.  When mutually agreed upon, Legendary representative(s) will travel to Customer’s location. Customer will be invoiced for all costs associated with out-of-pocket expenses (including, without limitation, costs and expenses associated with meals, lodging, transportation and any other applicable business expenses) listed on the invoice with attached details. Reimbursement for out-of-pocket expenses shall be in accordance with Customer’s then-current published policies governing travel and associated business expenses, which information shall be provided to Legendary upon request to Customer.  If there is not a current published policy, then Legendary and Customer will mutually agree upon a policy.  This Agreement allows Legendary to bill for out-of-pocket expenses on a monthly basis or whenever outstanding expense amounts exceed USD $1,000 (whichever comes first).

6. DEFAULT FOR NONPAYMENT. Customer’s failure to pay any amount due under this agreement within 15 days of payment being due constitutes a default of the Agreement and all other agreements between Legendary and Customer.  In the event of Default, Legendary may:

6.1. Withhold performance under this or any other Agreement until all defaults have been resolved.
6.2. Declare all monies due.
6.3. Commence collection activities for all sums due or to become due hereunder, including, but not limited to costs and expenses of collection, and reasonable attorney’s fees.
6.4. Terminate this Agreement.
6.5. Pursue any other remedies allowed by law.
6.6. Revoke access to the Legendary Supply Chain Application.

7. TERM AND TERMINATION.  This Agreement is non-cancelable by Customer and will remain in the effect for the term specified in this Agreement. 

8. CONFIDENTIAL INFORMATION.  By virtue of this Agreement, each party may have access to information that is confidential to the other party. “Confidential Information” means any proprietary and/or non-public information obtained by each party that relates to the past, present or future business activities of each party or its customers, and its and their subsidiaries and affiliates or their respective employees, including any information relating to the products, plans, pricing, methods of business, customer, technical or engineering information, or information which is by its nature confidential and which is disclosed by one party, or such party’s (sub)contractor or agent to the other party.  The parties agree to hold each other’s Confidential Information in confidence and, unless required by law, agree not to make each other’s Confidential Information available in any form to any third party for any purpose.  Each party agrees to take all reasonable steps required to ensure that Confidential Information is not disclosed or distributed by its employees, agents or contractors in violation of the terms of this Agreement. Confidential Information of a party shall not include any information that: 

8.1. Is or becomes part of the public domain or publicly available through no act or omission of the receiving party and through no breach of this Agreement.
8.2. Is known to the receiving party at the time of disclosure without an obligation to keep it confidential, as evidenced by documentation in the receiving party’s possession at the time of such disclosure.
8.3. Becomes rightfully known to the receiving party from another source without restriction on disclosure or use
8.4. The receiving party can show is independently developed by the receiving party without the use of or any reference to Confidential Information.   

9. INDEMNITY.  Either party shall indemnify, hold harmless and, defend the other party its directors, officers, shareholders, employees, and agents (and any end customer corresponding to an Opportunity) from and against all claims, liabilities, actions, demands, settlements, damages, costs, fees and losses of any type, including reasonable attorneys’ and professionals’ fees and costs. The indemnified party shall provide the indemnifying party prompt written notice of the claim, sole control of the proceedings or settlement, and reasonable cooperation in the defense or settlement negotiations. The indemnifying party shall not settle or publicize any settlement under the Confidential Information term without the indemnified party’s prior written consent, which shall not be unreasonably withheld. This section includes any Indemnity arising from, in whole or in part: 

9.1. Any negligent act or omission by, any willful misconduct on the part of, or breach by the indemnifying party in the performance of this Agreement. 
9.2. The failure of the indemnifying party or its employees, agents or subcontractors to comply with any applicable federal, state, or local law.
9.3. Incurred in connection with claims, demands, suits, or proceedings made or brought against either party alleging that the other party’s products or services infringe the intellectual property rights of a third party.  

10. LIMITATION OF LIABILITY. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY OR ANY THIRD-PARTY FOR ANY INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES, OR DAMAGES FOR LOSS OF PROFITS, WHETHER IN AN ACTION IN CONTRACT OR TORT, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, PROVIDED THAT THE FOREGOING LIMITATION ON LIABILITY WILL NOT APPLY TO (A) EITHER PARTY’S INDEMNIFICATION OBLIGATIONS OR (B) EITHER PARTY’S BREACH OF ITS CONFIDENTIALITY OBLIGATIONS. IN NO EVENT SHALL EITHER PARTY’S LIABILITY HEREUNDER EXCEED THE AMOUNT OF FEES PAID UNDER THIS AGREEMENT, HOWEVER, THE FOREGOING LIMITATION ON LIABILITY WILL NOT APPLY TO (A) EITHER PARTY’S INDEMNIFICATION OBLIGATIONS OR (B) EITHER PARTY’S BREACH OF ITS CONFIDENTIALITY OBLIGATIONS.

11. TAXES.  Any applicable tax is Customer’s responsibility, Legendary may invoice tax and add to invoice along with the Agreement Price in accordance with the payment terms set forth in this Agreement.  If customer believes no tax is required, Legendary must receive a tax exemption certificate from Customer which is acceptable to the taxing authorities.  

12. INDEPENDENT CONTRACTOR.  Legendary is Customer’s independent contractor, not Customer’s employee, agent, joint venture, or partner.  Legendary’s employee and Legendary’s subcontractors are under Legendary’s exclusive direction and control.  Legendary has no liability or responsibility for and does not warrant Customers or Customer’s employees’ act or omissions related to any services that are performed by Customer’s employees or contractors under this Agreement.

13. SOLICITATION OF LEGENDARY EMPLOYEES.  For the duration of this Agreement and for one year following the expiration or termination of this Agreement.  Customer and its affiliates will not directly or indirectly solicit any employee of Legendary or its affiliates engaged in providing services.  

14. SUBCONTRACTORS.  Legendary may subcontract to other parties with Customer’s approval of Legendary’s choice any of Legendary’s obligations to Customer or other activities performed by Legendary under this Agreement.  No such subcontracted activity will release Legendary from those obligations to Customer.  Customer may not assign this Agreement or the responsibility for payments due under it without Legendary’s prior express written consent.

15. MARKETING AND PROMOTION. From time-to-time, Legendary lists and/or mentions its customers in its marketing and communications initiatives. Customer agrees that Legendary may use Customer’s name and logo worldwide, free of charge for such purpose. In addition, subject to applicable privacy law and Legendary’s Privacy Policy, Customer expressly consent to Legendary contacting Customer personnel for marketing or promotional purposes.

16. SEVERABILITY. If any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions of this Agreement will remain in full force. The waiver by either party of any default of breach of this Agreement shall not constitute a waiver of any other or subsequent default or breach.

17. ENTIRE AGREEMENT – EXHIBITS and Attachments.  This Agreement constitutes the entire understanding of the parties and supersedes and replaces all other agreements, written or oral regarding its subject matter.  No additional terms, conditions, consent, waiver, alteration, or modification will be binding unless in writing and signed by Legendary’s authorized representative and Customer’s authorized representative.  Additional or different terms and conditions, whether stated in a purchase order or other document issued by Customer, are rejected and will not apply to the transactions contemplated by this Agreement.  No prior proposals, statement, course of dealing, course of performance, usage of trade or industry standard will be part of this Agreement.  If any terms set forth in an Exhibit or Attachment conflict with terms set forth in these Terms and Conditions of Sale, the terms set forth in the Exhibit(s) or Attachment(s) shall govern.  

18. AUTHORITY TO EXECUTE.  The parties acknowledge that they have read the terms and conditions of this Agreement, that they know and understand the same, and that they have the express authority to execute this Agreement.  



Attachment A – Purchased License Rate(s)

Customer and Legendary agree to the following license subscription rates, users, subscription periods and monthly payment amounts once licenses become activated closer to the go-live date which may be staggered start dates as licenses are needed.  The below table represents the estimated user levels at time of signing.  Unless Customer notifies Legendary in writing 90 days in advance to the termination date, this Attachment will auto-renew for a period of 12 months.  

TO BE DETERMINED








Adding Users
The customer can add licenses at any time by contacting their Legendary Sales Representative. Licenses added during the contract term will be co-terminus with the annual renewal date and prorated for their use in the current billing cycle.

Removing Users
All reductions for licenses in the next subscription period must be made 30 days prior to the renewal. The Customer can remove licenses by contacting their Legendary Sales Representative. There are no license refunds for users removed in the current subscription period.

Unless noted otherwise this Attachment A replaces and supersedes all prior versions of Attachment A between the parties.  

The parties to this Agreement have signed this Agreement by their duly authorized officers on the date written below.

LEGENDARY:						CUSTOMER:

Signature:____________________________		Signature:___________________________	

Name:_______________________________		Name:______________________________

Title: ________________________________		Title: _______________________________

Date:________________________________		Date:_______________________________














Attachment B – Purchased Service(s) and Coverage(s)

Customer and Legendary agree to the following service(s) rates and monthly payment amounts.

TO BE DETERMINED






This is a pool of hours.  Any overages will be billed at existing rates at end of term or rolled over into a new pool and any unused hours will not expire and be available to be used by customer as needed.

Unless noted otherwise this Attachment B replaces and supersedes all prior versions of Attachment B between the parties.  

The parties to this Agreement have signed this Agreement by their duly authorized officers on the date written below.

This is assuming a quick start process and may include an on-site which would not include travel costs which would need to be approved per event.

LEGENDARY:						CUSTOMER:

Signature:____________________________		Signature:___________________________	

Name:_______________________________		Name:______________________________

Title: ________________________________		Title: _______________________________

Date:________________________________		Date:_______________________________



Page 16 of 16
Legendary Supply Chain Agreement	153-1	
image1.png




